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Port Authority Lease No. L-PN-264
Supplement No., 2

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of November 26, 2001, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PORT NEWARK
CONTAINER TERMINAL LLC (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of December 1, 2000, the
Port Authority and the Lessee entered into an agreement of lease
{hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease"} covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFCRE, for and in consideration of the
foregoing and the agreements hereinafter contained the Port
Authority and the Lessee hereby agree as follows:

1. (a) The Lessee has previously made
representations to the Port Authority in Section 48 of the Lease
regarding the entities having direct or indirect beneficial
ownership of the Lessee, which Section 48 imposes restrictions on
the transfer of certain ownership interests of certain of the
aforesaid entities such that such transfers are subject to the
Lessee’s obtaining the prior written approval of the Port
Authority. One such restriction applies to any transfer of the
five hundred (500) membership interests in the Lessee
(constituting fifty percent (50%) of all of the membership
interests in the Lessee) owned by P&0 Nedlloyd B.V. (which
corporation is hereinafter called “PONLBVY and its five hundred
{500) membership interests are hereinafter collectively called
*the Nedlloyd Membership Interest”), a corporation organized and
existing under the laws of the Netherlands and having an office
and place of business at Boompjes 40, 3011 XB Rotterdam,
Netherlands. The Lessee has regquested that the Port Authority
grant its approval to the transfer of the Nedlloyd Membership
Interest to Farrell Lines Incorporated {(hereinafter called
“Farrell®”), a corporation organized and existing under the laws
of the State of Delaware and having an office and place of
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business at One Meadowlands Plaza, East Rutherford, New Jersey
07084. The Lessee hereby represents, knowing that the Port
Authority is relying on the accuracy of such representation, that
the following two corporations have been formed for the purpose
of effecting the transfer of the Nedlloyd Membership Interest
from PONLBV to Farrell: (1) P&0 Nedlloyd Container Terminals and
Shipping B.V. (hereinafter called “Nedlloyd Container
Terminals”), a corporation organized and existing under the laws
of the Netherlands and having an office and place of business at
Boompjes 40, 3011 XB Rotterdam, Netherlands, and which is a
wholly-owned subsidiary of PONLBV; and (2) P&0 Nedlloyd Terminal
Holdings, Inc. (hereinafter called “Nedlloyd Terminal Holdings”),
a corporation organized and existing under the laws of the State
of Delaware and having an office and place of business at One
Meadowlands Plaza, East Rutherford, New Jersey 07094, and which
is a wholly-owned subsidiary of Nedlloyd Container Terminals.

The Lessee hereby further represents, knowing that the Port
Authority is relying on the accuracy of such representation, that
P&0 Nedlloyd Limited (hereinafter called “Nedlloyd Limited”), a
corporation organized and existing under the laws of England and
having an office and place of business at One Meadowlands Plaza,
East Rutherford, New Jersey 07094, has one hundred percent (100%)
of the direct beneficial ownership of Farrell. The Lessee hereby
further represents, knowing that the Port Authority is relying on
the accuracy of such representaticn, that the transfer of the
Nedlloyd Membership Interest from PONLBV to Farrell will be
effected as follows: (i) Nedlloyd Limited will transfer all of
the issued and outstanding capital stock of Farrell to Nedlloyd
Terminal Holdings, such that Farrell will be a wholly-owned
subsidiary of Nedlloyd Terminal Holdings; (11) PONLBV will
thereafter cause the Nedlloyd Membership Interest to be
contributed to Nedlloyd Container Terminals; (iii) Nedlloyd
Container Terminals will thereafter cause the Nedlloyd Membership
Interest to be contributed to Nedlloyd Terminal Holdings; and
(iv) Nedlloyd Terminal Hcldings will thereafter cause the
Nedlloyd Membership Interest to be contributed to Farrell.

(b) Subject to the terms and conditions set forth
below in this subparagraph and in subparagraph ({(c) of this
paragraph, the Port Authority hereby grants its approval under
Section 48 of the Lease to the transfer of the Nedlloyd
Membership Interest from PONLBV to Farrell by means of the
transactions described in subparagraph (a) of this paragraph.
The lLessee agrees that from and after the effective date of said
transfer of the Nedlloyd Membership Interest from PONLBV to
Farrell, Section 48 of the Lease shall be and be deemed amended
as follows: (1) Farrell shall be and be deemed substituted for
PONLBV 1n paragraph (a) (1) of said Section 48 as the owner of
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five hundred (500) of the membership interests in the Lessee; (2)
Farrell shall be and be deemed substituted for PONLBV in
paragraph (a) (3) of said Section 48 as one of the two entities
subject to the restrictions on the transfer of membership
interests in the Lessee, and all of said restrictions shall apply
to Farrell as the direct owner of five hundred (500) membership
interests in the Lessee; (3) the second sentence of paragraph

(a) (4) of said Section 48 shall be and be deemed deleted
therefrom and the following sentence shall be and be deemed
substituted in lieu thereof: “The Lessee further represents and
agrees for itself, PONL and Farrell, and any successor in
interest thereof, respectively, that without the prior written
approval of the Port Authority, PONL shall maintain direct or
indirect beneficial ownership of one hundred percent (100%) of
PONLBV and Farrell.”; and (4) subdivision (ii} of paragraph

(a) (6) of said Section 48 shall be and be deemed deleted
therefrom and the following subdivision (ii) shall be and be
deemed substituted in lieu thereof: “(ii) said acquiring
corporation shall also acquire the direct or indirect beneficial
ownership of one hundred percent (100%) of PONLBV and Farrell and
said acquiring corporation shall continue the operation of the
Shipping Business.”

{c) The Lessee acknowledges and agrees that P&0O
Nedlloyd Container Line Limited (hereinafter called “PONL"), a
corporation organized and existing under the laws of England and
having an office and place of business at Beagle House, Braham
Street, London E1 8EP, England, is engaged in “the Shipping
Business” as defined in Section 48(a} (2) of the Lease, and
Farrell is not engaged in the Shipping Business for any purpose
of said Section 48.

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect, including without limitation all of the terms,
provisions, covenants and conditions of Section 48 thereof.

3. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged perscnally by the Lessee with any liability, or held
liable to the Lessee under any term or provision of this
Agreement, or because of its execution or attempted executlon, or
because of any breach, or attempted or alleged breach thereof.

4. This Agreement, together with the Lease (to which
it is supplementary) constitutes the entire agreement between the
Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument
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in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

AND NEW JERSEY
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PORT NEWARX CONTAINER TERMINAL L.L.C.

UNANIMOUS WRITTEN (CONSENT OF THE
BOARD DF MANAGERS IN LIEU OF A MEETING
Pwsuani 1o De.aware Gonera) Corporation Law

The undersigned, being all of tht Managers of Pont Newark Container Termiinal
I. €. aLimited iability Delawate corporation (the “Corporation”), hereby adopt the
following resolusions:

RESOLVED, that the form, tesms and transaciions contamplated by Supplemeti-
1l Agreement No. 2 (o [eaye Agreement between The Port Authority of New York and
New Jersey and Port Newark Container Terminal L.L.C. dated as of December !, 2000,
covering premises al Port Newark, Stats of New Jersey, 8 copy of whish Supplemental
Agreement No. 2 hes boen attached to and inade a part of this Consent, be, and it herchy
15 111 all reapects, authorized, approved. adopted and ratified; and be it Rurther

RESOLVED, that the form, terms and Uransactions contemplated by the Novation
and Amendment Agreement novaling the membetship inierest of P&O Nediloyd B. V.
to its indirect wholly-owned subsidiary, tamell Lines Incorporated, a copy of which has
bgcn anached hereto, be in all respects, authorized, approved. adopted and ratified.

RESOLVED, that Michael |. White be, and he harsby 15, authorized and diraciee,
. tht name and on behalf of the Corporation, to execute and deliver Supplemental
Apreemcnt No 2 and to take all such other actions as may be necessary, eppropriale or
advisable in conrection with the spid Susplemental Agreement No. 2 as such person
execuling the same deoms necessary ar appropriate, the execttion and delivery thereo!
by suth persan constituting conciusive evidence of such persar’s author.ly so to do.

N WITIWESS WHEREOF, the undersigned hi
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PORT NEWARK CONTAINER TERMINAL L L.C.

UNANIMOUS WRITTEN CONSENT OF THE
BOARD OF MANAGERS IN LIEU OF A MEETING
Pursuant to Delaware General Corporation Law

The undersigned, being all of the Managers of Port Newark Container Terminai
L. [.C., a imited Lability Oclaware corporation (the “Corporation”), hereby adopt the
following resolutions:

RESOLVED, that the form, terms and transactions contemplated by Supplemen-
tal Agreement No. 2 (o [.ease Agreement between The Port Authority of New York and
New Jersey and Port Newark Container Terminal L.L.C. dated as of December |, 2000,
covering premises al Port Newark, State of New Jersey, a copy of which Supplemental
Agreement No. 2 has been anached to and inade a part of this Consent, be, and it hereby
is in all respects, authorized, approved, adopied and ratified; and be it further

RESOLVED, that the form, terms and transactions contemplated by the Novation
and Amendment Agreement novating the membership interest of P& Nedlloyd B. V.
to its indirect wholly-owned subsidiary, Farrell Lines incorporated, a copy of which has
been attached hereto, be in all respects, authorized, approved, adopted and ratified.

RESOLVED, that Michael J. White be, and he hereby 1s, authorized and directed,
in the name and on behalf of the Corporation, 10 execute and deliver Supplemental
Agreement No. 2 and to take all such other actions as may be necessary, appropnate or
advisable in connection with the said Supplemental Agreement No. 2 as such person
executing the same deems necessary of appropriate, the execution and delivery thereof
by such person constituting conciusive evidence of such person’s autharity so to do

™ WITNESS WHEREOF, the undersigned have executed this Unanunous Con-
sent as of the | ay of December. 2001
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Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

Onthe )3  dayofStn==y in thm&a%me me, the undersigned, a Notary Public in and
for said state, personally appeared ' , personally known to me or proved
to me on the basis of satisfactory evidemmm%a@whosc name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual ted, ted the inst t.
¢ individual(s) ac executed the instrumen - / & W
/ /)n,,‘; '
L—f (notarial seal and stamp)

IND# C HANDEL
‘= ‘ammission Expires
January 3 20
Mo, 01HAB035589

STATE OF Mooy Joesey )

) ss.
COUNTY OF 55'-791/ )

On the A / /rday of D € C in the year 2001, before me, the undersigned, a Notary Public in and
for said state, personally appeared l/f(/@eé. o w HTE , personally known to me or proved
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his‘her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument. i i‘

{notarial seal and stamp)

KATHLEEN IOVATT
Natory Public of Now Jersey
Commission Expies 6/29/2002
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